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U.5. DEPARTMENT OF COMMERCE
Untted Slatey Palent and Trademark Offce

RECORDATION FORM COVER SHEET

TRADEMARKS ONLY

1. Name of conveying partylies)/Execution Date(s):

Marco Polo internationat, ing.

[T} Ingividual(s)
[JJGeneral Partnership
K Corporation-State
Cloter
Cltizenship (see guitelines) New York

Execution Date(s) ,July 23, 2014

Additional names of conveying parties attached? [Jves [£] No

Oassociation
Olimited Partnership

To the director of the U §. Patant and Trademark OHiee: Plea

3. Nature of canveyance:

] Assignrent [J Merger
Security Agrearment {1 Changs of Name

[ Gther

se record the attached documents or the new address(es) below.

2. Name and addrezs of receiving partyfles}

O Yes
Additional names, sddresses, or cilizenship attached?
Name: Bank of America N.A B
Internal
Address:
Strest Address:One Brvant Park
City: New York
State:New York
Country:JSA Zip: 10036

K Assotiation Citizanship LSA

[} General Partnership Cltizenship
] Limitad Partrership Citizenship
{1 Corparation Citlzenshin

1 Other [ Citizenship

if asslgnee is not domiciled In the United States, a domestic
representative designation is attached. Tlves [ No
{Designations must be 8 separate document frorm assignmant)

A. Trademark Application No.(s) NONE

4. Application number{s) or registration number{s) and tdentification or description of the Trademark.

B, Trademark Registration No.(s) 3769731

| Additional aheet(s) attached? [ Yes DdNo

C. ldentification or Description of Trademark(s) (and Filing Date if Application or Registration Number is unknown)
MARPOL, REGISTRATION NO. 3768731, REGISTRATION DATE APRIL 8, 2010

§ Name address of party to whom correspondence
concerning document should be mailed:

Name: Susan Q'Brien
Internst Address: CT Lien Soiutions

Street Address: 187 Wolf Read, Suite 101

Chy: Albany
Stabe: NY Lip. 12205

Phone Number: 800-342.3676
Fax Numbet: BOO-362-7049

Emall Address: gs-ud salbaggwoltersklgwmsgy
et

6. Tatal number of applications and
registrations involved:

=5

otal fee {37 CFR 2.6(b)(6) & 3.41) $40.00
uthorized to be charged by credit card
[ Authorized to be charged to deposit account
(] Enclosed

8. Payment information:

g, Credit Card

Last 4 Numbers m(ﬁ‘?&(
Expiration Date 5 [ }\:f"

b. Deposit Account Number
Authorized User Nare;

s
9. Signature; / é’# {‘%M% :; —

-l
7/8/20, 74
Signature Date
Tatal number ¢f pages ingluding covey
Michae! G, Regina shaet, attachments, and document, 7
Narme of Paraonh Signing -

Rocuments 1 be Tecordet (inciua’ng covar shest) should be Taxed © {703) 2DB-5545, or mailed 1o,
Mait Stop Assignmant Regordation Serviees, Director of e USPTO, P.O. Box 1480, Alexandris, VA 225121480
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This TRADEMARK SECURITY AGREFEMENT (this “Trademark Security Agreement™),
dated as of July 23, 2014, is made by MARCQ POLO INTERNATIONAL, INC., a New York
carporation (“Gramtor™), in favor of BANK OF AMERICA, N.A., a national banking association
(“Grantee™).

WHEREAS, pursuant to that certain Loan and Sceurity Agroement, dated on or about the date
herecl, between Grantor and Grantee (including all annexes. exhibits and schedulos thereto. and as
amended, amended and restated, supplemented or otherwise modified, renewed or replaced from time to
time, the “Loan Agreement™), the Grantee has extended and may extend certain loang and other financial
accommodations to the Grantor pursuant to the terms of the Loan Agreement and various documents,
mstruments, guaranties and agreements delivered contemporaneously in cannection therewith (all of the
foregoing, together with this Trademark Security Agreement and the Loan Agreement, as the same may
now exist or may hereafier be amended, modified, restated, renewed, extended or supplemented, arc
collectively referred to herein as the “Loan Documents” ); and

WHEREAS, under the terms of the Loan Agreement, the Grantor has pranted to Grantee a
securily interest in, among other property, the imellectual property of the Grantor; and

WHEREAS, the Grantor has agreed to exeeute and deliver this Trademark Security Agreement
for recording with national. federal and state government awthoritics, ineluding, but not limited to, the
United States Patent and Trademark Office (“USPTO™).

NOW THEREFORE, for good and valuable consideration, the reccipt and sufficiency of which
arc hereby acknowledged, Grantor agrees with the Grantee as follows:

1. Defined Terms. Al initiatly capitalized terms used but not otherwise defined herefn have
the meanings given 1o them in the Loan Agreement.

2. Grant of Security. Grantor hereby pledges and grants to the Grantee a securily interest in
and to all of the right, title and interest of Grantor in, 10 and under the following, whercver located, and
whether now existing or hereafter arising or acquired from time to time (the “Trademark Collateral™y:

(a) the Trademarks and Trademark applications set forth on Schedule 1 hereto and all
rencwals and extensions thereof and amendments thereto and the goodwill associated therewith and with
Grantor™s business symbolized by the foregoing or connceted therewith (the “Trademarks™Y:

(b) all rights of any kind whatsoever of Grantor accruing under any of the foregoing
provided by applicable law of any jurisdiction, by international treaties and conventions and otherwise
throughout the world;

(c) any and all royalties, fees, income, payments and other proceeds now or hereafter
due or payable with respect to any and all of the foregoing; and

(d) any and all claims and causes of action, with respect to any of the foregoing,
whether occurring before, on or afier the date hereof, including all rights to and claims for damages,
restitution and injunctive and other fegal and equitable reliel for past, present and future infringement,
misappropriation, violation, dilution, misuse, breach or defaul » with the right but no obligation 10 sue for
such legal and equitable relief and 1o collect, or otherwise recover, any such damages,
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Notwithstanding anything contained in this Trademark Sceurity Agroement to the contrary, the tenn
“Trademark Collateral™ shall not include any United States intent-to-use trademark applications for which
an amendment fo alfege use or statement of usc has not been filed under 15 US.C. § 105Kcyor 15 US.C
§ 1051(d) respectively, ar if filed, has not heen deemed in conformance with 15 U.8.C. § 1051{a) or
examined and accepted, respectively, by the USPTO; provided, that, upon such filing and acceptance,
such inteni~io-usc trademark application shall be considered Trademark Collateral,

3. Recordation. Grantor hereby authorizes the Commissioner for Trademarks and any other
government officials to record and register this Trademark Security Agreement upon request by the
Grantee.

4. Special Power of Attorney. Grantor will, concurrently with the execution and delivery of
this Trademark Security Agreement, execute and deliver to Grantee an original of 2 Power of Attorney in
the form of Exhibit | annexed hercto for the implementation of the assignment, sale or other disposition
of the Trademark Collaterat pursuant to Grantee’s excreise of the rights and remedies granted to Grantee
hereunder and under the other Loan Documents,

5 Other Documents. This Trademark Security Agreement has been entered inito pursuant to
and in conjunction with the Loan Agreement, which is heveby incorporated by reference. The pravisians
of the Loan Agreement shall supersede and control over any conflicting or inconsistent provision herein.
The rights and remedies of the Grantee with respect to the Trademark Collateral are as provided by the
Loan Agreement and nothing in this Trademark Sccurity Agreement shall he deemed 1o Limit such rights
and remedies,

6. Execution in Counterparts. This Trademark Security Agreement may he executed in
counterparts (and by different partics hereto in different counterparts), each of which shall constitute an
original, but all of which when taken together shall constitute a single contract. Delivery of an executed
counterpart of a signature page to this Trademark Security Agreement by facsimile or in electronic format
(Le.. “pdf™ or “tif") shall be effective as delivery of a manually executed counterpart of this Trademark

Security Agreement,

......

inure to the benetit of the parties hereto and their respective suceessors and assigns.

7. Suceessors and Assigns. This Trademark Security Agreement will be hinding on and shall

8 Governing Law. This Trademark Security Agreement and any ¢laim, controversy, dispute
or cause of action (whether in contract or tort or otherwise) based upon, arising out of o relating 1o this
Trademark Security Agreement and the transactions contemplated hereby and thereby shali be governed
by, and construed in aceordance with, the laws of the United States and the State of New York, without
giving effect to any choice or conflict of Jaw provision or rule (whether of the State of New York or ANy
other jurisdiction).

g, Disputes. Al claims, disputes and controversies between the Grantor and Grantee,

whether in tort, contract or atherwise, arising out of or relating in any way 1o this Trademark Security
Agreement, shall be governed by the dispute resalution provisions set forth in the Toan Agreement.

[Signarure page foliows)
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IN WITNESS WHEREOF, Grantor hasﬁcaused this Trademark Security Agreement to
be duly executed and delivercd by its duly authoribed officer as of the date first above written,

GRANTOR:
MARCO POLO INTERNATIOINAL, INC.

By:!

Name: Marco L

Title: President,{CEO, and¥Secretary

[Trademark Security Agreement]
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AGREED TO AND ACCEPTED:
ORANTEE:
BANK OF AMERICA, N.A.,

By _ .
Name; ‘fhrm_. Bl b,

Tithe: Authorized Signatory

Address:  One Bryant Park
New York, NY 10036

{Trademark Securty A grecmeni}
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SCHEDULE 1

TRADEMARKS AND TRADEMARK APPLICATIONS

TRADEMARKS
o ; [ Revistration’
Mark . .| Coontry Owner " Federal Date
P . i Registration
S N A Nu. N
MARPOL Argenting Mareo Polo 859767 March 22,2003
International, ne,
MARPOL Brazil Mareo Polo 829655381 August 23, 2011
International, fne.
MARPOL Chile Maren Pola 1065765 December 27, 2013
International, Ing,
MARPOL, Colombia Marco Polo 486122 July 31,2012
International, Inc,
MARPOL, Costa Rica | Mareo Polo 227128 June 6, 2013
Tnternational, Inc,
MARPOL, Guoatemala | Marco Polo 192366 November 12, 2013
International, Inc.
MARPOL Mexico Marco Polo 1310225 September 7, 2012
International, tuc,
MARPOL. Pera Marco Polo 00198408 May 10, 2013
International, Ine,
MARPOL United Marca Polo 3769731 Agprit 8, 2010
States of International, Inc,
America
TRADEMARK APPLICATIONS
Mark Couritry Ownef - Application )} Applicatic
Nunber i Dt
MARPOL Canada Marco Polo 1558286 12/30/2011
International, Inc.
MARPOL, China {People’s Marco Polo
Repnhlic) Internstional, Inc.
MARPOL Ecuadpr Marco Polo 2N229674 10/16/2002
International, Inc.

Error! Unknown document property name,

|Schedule + »

Trademark Seurity Agreement)
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EXHIBIT 1
SPECIAL POWER OF ATTORNEY

STATE OF )
) 58!
COUNTY OF )

KNOW ALL MEN BY THESE PRESENTS. that MARCO POLO INFERNATIONAL,
INC., 2 New York corporation {"Grantor”), hereby appoints and constitutes BANK OF AMERICA,
N.A., a national banking association (* srantee’), and each officer thereof, its true and lawiul attomey,
with full power of substitution and with full power and authorily o perform the following acts on its
behalf following the oceurrence and during the continuation of an Event of Default, as such tenm is
defined in the Loan and Seuurity Agreement, dated of even date herewith, between Grantor and Grantee
(the “Loan Agreement™);

I Execution and delivery of any and all agreoments, documents, instruments of assignment,
or other papers which Grantee, in its sofe discretion, deems necessary or advisable for the purpose of
assigning, selling, or otherwise disposing of all right, title, and interest of Grantor in and to any
trademarks, trade names, registered trademarks, trademark applications, service marks, registered service
marks and service mark applications and all registrations and reacwals thereof, or for the purpose of
recording, registering and filing of, or accomplishing any other formality with respect to the fore going.

2, Execution and delivery of any and all docurments, statements, certificates ar other papers
which Grantee, in its sole discretion, deems necessary or advisable to {urther the purposes described in
paragraph | hereof,

This Special Power of Attorney, being a power coupled with an interest, is made pursuant to a
Teademark Security Agreement. dated of even date herewith, between Grantor and Grantee. and may not
be revoked until Full Payment of the Obligations, as such terms are defined in the Loan Agreement,

Dated as of 22014,

MARCO POLO INTERNATIONAL, INC,

By
Name:
Title:

JExhibi | « Trademark Security Agreemun]
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